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Paul Martin

Vice President

Global Equity Services / Depositary
Receipts

Corporate Trust and Agency Services

Securities and Exchange Commission
International Corporate Finance Department

450 Fifth Street, N.-W. 60 Wall Street - 25" Floor
Washington, D.C. 20549 New York, NY 10005 : @
:-v
’ Direct Tel: 212 602 1044 E

Direct Fax; 212 797 0327
E-mail; paul.martin@db.com

Re: Hanny Holdings - Information Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act of 1934

Ladies and Gentlemen:

This letter and the attached documentation, as provided by Hanny Holdings, are being furnished to the Securities
and Exchange Commission (the "SEC") in connection with the current exemption from Section 12(g) of the
Securities Exchange Act of 1934 (the "1934 Act") afforded by Rule 12g3-2(b) thereunder afforded to Hanny

Holdings. The SEC file number relating to such exemption is 82-3638.

Please confirm to the undersigned that the enclosed materials have been received in good order and that such
materials are sufficient to satisfy the requirements contemplated under Section 12 (g).

Thank you.

Sincerély, ‘

J/ %'7
Paul/Martin
Vice President

Deutsche Bank Trust Company, as Depositary
As Depositary

Attached:

Annc regarding Bank of East Asia Claim
Annc regarding Memorex Group




The Stock Exchange of Hong Kong Limited takes on responsibility for the contents of this
announcement, makes no representation as to its accuracy or completeness and expressly
disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the

whole or any part of the contents of this announcement.
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ANNOUNCEMENT

This announcement is made in response to some recent press articles reporting a claim
brought against the Company by the Bank of East Asia for an amount of approximately
RMB10 million (equivalent to approximately HK$9.4 million). The Company has contacted
the Bank today and the Company has paid the full outstanding amount, accrued interests
and legal fees to the Bank this afternoon.

The Board of Directors (the “Board”) of Hanny Holdings Limited (the “Company”) noted the
articles appearing in various newspapers today (the “Articles”) regarding a claim brought
against the Company by the Bank of East Asia (the “Bank”) for an amount of approximately
RMB10 million (equivalent to approximately HK$9.4 million). The Company had executed a
deed of guarantee dated 3rd December 2001 in favour of the Bank for the outstanding amount
and accrued interests by Hanny Magnetics (Zhuhai) Limited, the wholly-owned subsidiary of
the Company.

The Company has been served a writ of summons (“the Writ”) on 29th September 2003 in
relation to High Court Action No. 3607 of 2003 (the “Action”) by the Bank as Plaintiff and
the Company as Defendant.

Pursuant to the Writ, Hanny Magnetics (Zhuhai) Limited was and is still indebted to the Bank
under the term loan facility agreement dated 3rd December 2001 and the supplemental loan
agreement dated 24th March 2003 in the total sum of approximately RMB10 million (the
“Loan”) as at 9th September 2003.
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The Company has contacted the Bank today and the Company has paid the full outstanding
amount, accrued interests and legal fees amounted to approximately HK$9.5 million to the
Bank this afternoon. The payment delay was due to a delay of funds transfer within the
Group. The payment now made by the Company is from internal resources. As the full
payment has been made, the Bank will discontinue the legal action. The Action will not bring
and will not have any adverse impact on the operation and financial position of the Company
and its subsidiaries. The Board would like to note that the Loan is secured by a pledge of the
Group’s properties (the “Properties”) with an appraised value of approximately RMB45 million
as at February 2003. The Properties included 4 factory buildings located at Cuijing Industrial
Estate, Qianshan District, Zhuhai, Guangdong Province, China. As the Loan has now been
fully repaid, the relevant Properties are free from encumbrances. However, under the present
financial strength, there is no need to use such Properties as security for financing arrangements.

Apart from the above, the Board are not aware of any other matter discloseable under the
general obligation imposed by Paragraph 2 of the Listing Agreement, which is or may be of
price sensitive nature.

By Order of the Board
HANNY HOLDINGS LIMITED
Lui Siu Tsuen, Richard

Director

Hong Kong, 30th September 2003

Please also refer to the published version of this announcement in The Standard.
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DISCLOSEABLE TRANSACTION

© On 25 Ociober 2003, the Company entered into the Agreement with the Purchaser pursusni to which the Purchaser agreed to sequire and the Company agresd (o di
of 35 per cent of the jssued share capital in Memorex Haldings (which, following the Reorganisation, will fepresent an atributable inerest of epproximately 23.5 per cent
in MII) for #n sggregate cash consideration of US$39.9 million (or approximately HKS311.2 million),

© In addition, the Purchuser has the Call Option whereby it may purchese an additional 20 per cem interes! in Memorex Holdings from the Company, exercisable in whole
of in part af any (ime within three years from Completion, at an exercise price equal jo the aggragate of: (i) US526.9 million; and (ii) the umouns which represents 20% of
the consolidated retained profits of Memorex Holdings which may be accumulated from the date of Completion to tha last date of the quarter preceding the exercise of the
Call Option.

© Inthe 30 day period after the third snniversary of Completion, the Purchaser bas the Partial Exit Riyht whereby it may requira the Company 1o purchase 17,5 per cent of
the issued share capital of Memores Holdings. ai the same price per share at which the Purchaser scquired its 35 per cent interest in Memoret Holdiags 41 Completion,

+ The Purchaser is a subsidiary of Investor Capital Partncas - Asia Fund and is not & connecied person (a3 defined under the Listing Rulev) 10 the Company.

* The Transaction constintes a discloseable ransaction of the Company undes the Listing Rules. A circular witl be sent 10 the Sharcholders as 500 b practicable

THE AGREEMENT DATED 25 OCTOBER 2003

Parttes

Veodor:  The Compaay

Purchaser:  Globa! Medis Limited, a compsay incorporated in Guernsey with limited Yability and is not » connected person (15 defined under the Lisring Rules) o the Compasy,
Atsels s be disposed of

35 pes cent of the issued share capital of Memorex Holdings (s company 10 be incorporaied ia Bermuda 2 & wholly-owned subsidiary of the Compazy prior to Completioa) which,
following completion of the Reorganisetion, will hoid the Company's existing approsimalely 67.1% auributable interest i MIL. Such 38 per ceat iateresr will, following the
Rearganisation, represent an armibutable inierest of approximately 23.5 per cent in MII,

information en (he Memores Group
The Memorex Groap is principally engaged in the sale and distribution of Memorex Products and houschotd electsonic products.

The unawdited pro forma resalts of the Memorex Group for the years ended 31 March 2002 and 31 March 2003 show a consolidated net profit after tax of epprozimatety HK327.6
miltion and approximately HK$30,8 miltion respectively (2nd s coasolidated net profit before tax of approximately HKS28.9 million and approximately HK$41.3 million respectivety)
1§ she approsimatety 32.9 pes cent minority inveseats are included, such consolidated net profit afier tax will be appimaimately HKS41.2 million and approximasely HK$448.0 million
respectively {and a ronsoliduied net prafit before 1ax of spprovimatety HKS43.0 mitlion and zppraximatety HKS61.5 million respectively). As a1 31 March 2002 and 31 March 2003,
the wnandited pro forma consolidated net nsset value of the Memorex Group was approxi HK$296.7 million and approzimately HK$346.3 million respeciively (or, if Intangible
Asiets wre excluded, approsimetcly HKS144.1 million and spprosimately HKS208.0 million respectively). Thove pro forma figures assume complcton of the Reorganisation had
takiea place oa 3| March 2003, with Memorex Holdings being tnteresied io approximately 67.1 per cent of Mil,

For refereacc only, 7.1 percent of the sudited results of MII and jts subkidiaries for the years ended 31 March 2002 and 31 March 2003 show & consalidated net peofit after taa of
approximatety HK348.4 million and HX5635 million ¥ {and & net profit before lax of spproximately HK$49.7 miltion aad approximately
HKSB4.8 million respectivsly). Further, ss at 31 March 2002 aed 31 March 2003, 67.1 percent of the audited consolidated net astet value of M1l end ity subtidiaries was
approximately HK3295.9 million and approsimately HK$345.5 million respectively (or, if Intangible Assers ure excluded, approsimately HK519).5 mitlion aad approximately
2528 milfion respeciively). Those figoTes are different 1o 1he unavdited pro forma results of the Memorea Gtoup TefEmed 1o above w the Reorganbation invalves, before
Campiction, the dispossl of certain exisiing subsidiaries of MHl which are 0ol included i the Disposal. These excluded subsidiaries Were considercd by the Compasy and the
Purchaser not 1o be important 10 the caying on of the Memores Business.
Unfarmation on the Purchaser

The Purchaser is a subsidiary of lavestor Capital Partners - Asia Fund. lovestor Capital Parmers « Asia Fusd is 1 private equity fund advised by Imvesior Asia Limited, s wholly-owned
subsidiary of Invessor AB, which bas s cffices in Hong Kong, fnvestor Capital Pustners + Asia Fund has committed cagitl totalling USS322 millioa, inctuding lavestor AB's
commitment of USS200 millicn.(avesor AB, whicb i Liked o ine Siockbolm Stock Echange, Is Swedears argest imesimest boldiag company widh 1 markes captiaiatlon of over
USS$ billion. It is a leading sharcholdes in # sumber of giobal companies, including Exicsson, ABB, AstraZenecs, Gambro, OMHEX, Saab, Scania, and SEB.

Reorganisation

Prior to Completion, Memores Holdings will be. incorporated in Bermuda as s whally-owned subsidiary of the Company and the Company witl transéer its entire jaterest in the issved
share capital of MI) (representing appronimutely 67.1 per cent of the issued share capitat of MID) 1o Memorex Holdings in consideratioa fof the issue 10 the Company of further ew
sbases in Memorex Holdiags.

Altct the proposed Reorgasisatica has been effected, the Company will own the eatire issued share capital of Memores Holdings and Memores Holdings will own n approximately
7.1 per ceal ipierei) in the isstod share capital of MIL. At Campletion, the Purchuser shall acquire and the Company shall dispose of 35 per ceot of the issued shart capits) of
Memore Holdings.

Memores Holdings will become » nop-wholly-owsed subsidiary of the Campany after Completion.
Call Option and Fartial Exlt Right

The Purchaser bas the option 10 perchase an additional 20 per ceat jaterest in Memorex Holdings from the Compaay, exercisabl in whole of in part at asy time witkin duroe years
from Completion. The excreise price for the Cait Option is equal W the aggregate of: (i) US$26.9 miltion (or appeoximately HK$209.8 million); and (ii) the amount which representy
20% of the consolidated retained profits of Memores Holdings which may be sccumulaied from the date of Completion 1o the last date of the quarter preceding the exercise of the Calt
Option {and this xmotas will be determined by the auditors of Memores Holdings f the relevani time). The cotsideration for the Call Option bas bec negotiated s & premium 10 the
price paid per share for 1he Purchaser's acquisition of the 38 per ceat interest in Memorex Holdiags. The premiom reflects the time narire of the oplion and the resulting coutrol
clemens, Based ot the historical profits of the Memeres Group fof the Last three years, the Board is of the view that any svch adjusiment under paragraph (i) to the price payable on
the exercise of the Call Option (if sa extimaie is 1o be included for prescat calculition), wheo aggregated with the amouni in paragraph (i), would o cause the Trazsaction (o become
2 major ramaction undsr he Listing Rules, The Board alio comidems tha iy view iy {air and reasonsble.

The Purchaser also has the Partial Exit Right whereby, at any time during the 30 day period after the third snaiversary of Completion, it may in its absolute discretion require the
Company to purchase from it 17.5 per cent of the issvod shase capital of Memorex Holdings, at the same price per sharo at which the Purchaser ix 1o acquirs its jnital 35 per cent
interest in Mesores Holdings at Completios. The Company must comply with any such request

Sharcholder approval will not be required f the time of any exereise of the Call Option or the Partial Exit Right, a5 those opiions form part of the terms of the Transaction. The
Company witl muke a8 appropriste announcement if end when the Cal] Option and/or the Partial Exit Right is eaercised by the Purchaser.

Coasideration
The cousderation far the Dispoual i USS33.9 million (ot ppeatimatey HKSILL2 miion),subject 0 xdjoument a describod belaw, aad is pyable i cach w Compleion If he ot
taagible assers of the Memorex Group at Completion are less than USS29.0 million {or approximaicly HK$226.2 million). the Company will repay 35 per ceat of agy such deficif to

the Purchaser by way of adjusimest 1o the contidernion fo tbe Disposal. This djosiment (1 any) wil b agreed between the Compasy und the Porchaser. ARY dispote Wil be
determined by an indepeadent irm of accountas

The consideration was arrived of after wrm's lengih tegotintions berween the Company and the Purchaser. bn these discussions, reference was made to Listed companics with bosinesses
comparable to the Memores Group. 1o the cash flows of the Memorex Baviness, and other factors. The coasiderntion represeats & premium of approsimately 156.8 per ceat to 2 35 per
ceat joterest in the uoavdited pro forma consolidated nei asset value of the Memorea Group  al 31 March 2003 of approximately HK$12).2 million (or a premium of approrimatcty
377.5 per cent 1o 2 35 per cent interest in the unandited pro forma comsolidated net tangible assei valuz of the Memorea Group as a1 31 March 2003 of epprotimately HKST2.8
million).

The Disectors consider that the terms of the Th.nsacncn are bormal commercial terms and sre fair and reasonsble 10 the Sharebolders. The Directors aiso consider that it is ia the best
imierest of the Company ko eater into the Transact

Completion
The Agreement is subject 1o, among other things:
) the Purchaser obmining all necessary comsents to the Transaction [rom a bank which hes provided centain loans o credit facilities 10 the refevant Subsidierios:
Gil) 5o marerial adverss change in respect of the business, operations, assets, fimancial condition, fesults or prospects of the Memorex Group (aken a5 & whole: and
Gl completion of the Reorganisation,
Compietion will take place 15 days atter all the conditions of the Agreement have been fulfilled, or b otherwise agreed by the Company and the Purchaser,
1 the condiions of he Agreement ar oot aisfed or wiived, &3 the case my b, befors 29 February 2004, the Areement shl] ease 1o deermine end none of the paries thereto
shall have apy obligations or Labilities under the Agreement. save [of atry aatecedent breaches of the lerms of the Agreement.
REASONS FOR THE TRANSACTION AND USE OF PROCEEDS
The Board comidess he Trassacton s an opporualy fo crystalse the subiunial vaive which the Group bus created in operking ibe Memares Sasizen since 1994, The
Transaction will fret up resotrces 1o the Company ia pursue ofher opportunities with & view (o enbanct Shareholder rerurns. Further, the Board believes that the investment in
Memores Holdings, through th Purchasr, by Lavestor Cagill Paracts - Asit Fund Wil open up s oppanaitis for co-operaion wichth Inverior AB group, paicuiuy ia he
Group's expansiva inte tbe European
The Board expects thai the procady fram the Disposal of approximately HK$295.0 million, after expenses 10 be incorred in connection with the Duponl il iltially be applisd
a1 gensral working capital of the Group. If there iy 20y change 1o such use of proceeds,  further anbovncement will be made by the Company when eppre
GENERAL

Group s rincipaly cugaged in e maaufactuee, disribusion wod markesiog o duts storage redia Geimarity loppy divk, CD-R. CD-RW, DVD-R und DVD-R): Sistitunion uad
marketng of computer xccovories, worsge mediy drive and bovichold ciciron and secorifies tuding. The Growp also makes straiegic invesimests in informution
Techmology, ttere, inicrnicn eimiod and oxher busioesscr, The aniiod consalidated nat asret value of the Company ac & 31 Marce 2003 was spproximaiery HK31.723.1 mifiion {or,
iF ntangigle Arech i1 ctchided, appronimarely KKS1,3 177 mitiom
The Treasaction constinnes a discloseabic ansaction of the Company under the Listing Rules. A circular containing further details regarding the Transsction will be despatched o
Shareholders at soen 29 practicable.
TERMS USED [N THIS ANNOUNCEMENT
o this announcemeat, the following terms have the meanings set out below;

"Agreement™ the selo and purchase agreement dared 25 October 2003 entered into beiween the Company and the Purchaser relating to the Transaction

“Board” e board of Directors

“Call Opiioe” the opicn gramsd 0 the Purchaner by th Company 1 porchans w urher 20% o the ssued hare capitalof Memanes Hokings v o s dcribes
above

“Compny™ Hanny Holdings Limited, « company iosorporaied in Bermuda with limited iabiliry

“Completion” the comptetion of the Dispoal

“Directon” e direstors of the Company

“Disposal” the propased dispasal of 38 per cent of the issued share capitat of Memorex Holdings purant (o the A groement

“Giroup™ the Company and its subsidiaries

“Hong Konyg” the Hong Kang Special Administrative Region of the Peoplc’s Republic of China

“Intangible Assets® intangible nssets include trade marks snd goodwill arising from acquisition of the Memores Business and (in 1be case of the Company) sbather associsted
company

“Listing Rules” the Rulzs Governiog the Listing of Securities on the Stock Eschange

“Memorex Business™ the sale and disribuion of Memorex Products

*“Memorex Group™ MII and che Subsichiasics (and, afier the Reorganisation, Memorex Holdings)

“Memores Holdings™ Memerea Holdings Limited, a company o be imcorporated in Bermoda with limived liabitiy wnd being, immediaiely afier the Reorganisation, 2 wholly
owned subsidiary of the Compaey (and 2 non-wholly-owned subsidiary of the Company immediately after Completion)

“Memorex Products” clectyonic and computer modia related products bearing the “Memorex” hrand name

“Mit" Memarex Interaational lac., a company incorporated ia the Brirish Vigio Istands with limited Liability. being a sobsidiary of the Company azd, following
camplerion of the Reorganisation, an approximately 67.1 per cent subsidiary of Memores Holdiags

“Partial Exit Right™ the partin] exit right of the Purchases pursuant to which the Purchaser may require the Company o repurchase 17,5 per cens of the isssed share capital of
Memores Holdings and as further described abave

“Purchuser” Global Media Limited, 3 company incorporated i Guernsey with timited liabiLity and 2 sbsidiary of tovestor Capital Pantners - Asia Fund

“Reorganisation” the proposed roary anistion  be undertkes by the Company aiter signing of the Agreemen sad completed prio 1o Comptaton (which willinvoiv the

transer by the Company of its approximately 67.1 per cenr tnierest in the issued share capital of MI) 1o Memorex. Holdings and the disposal of centain
existing subsidiaries of M) which aro ot included in the Disposal)

“Shares™ shares of HKS0.01 each in the share capitat of the Company

“Sharcholders™ hotders of Shares

“Stock Exchange® The Stock Exchunge of Hong Kong Limited

“Subsidiariey” the subsidiarics of MU gfier the Reorgenisation, being Memorst Canada Limiied (s company incorporated ia Canadu with limited liahitity), Memares

Products (Taiwga) Ins, (a company incorporated in Taiwan with limited liabiliry), Memares Products fnc. (s compeny incorporated in the US with limited
liability), Dysen Products Europe Limited (s compaay incarparated in England 2nd Wales with imited liability) and Memores Products Ewrope Limited
(a company incorporated in England and Wales with Limiled fiability) and euch of their respoctive subsidiaries {if emy)

“Trasaction® the Disposat, together with the Panial Exit Right and the Call Option
“HKS” Hong Kong dotlars, the tawlul currency of Hong Kong

“ys* the United States of America

“uss" US dotlars, the lawlul currency of the US

In this aanowcement, wntess tpecified otherwise, the exchampe raie of USS).00 1o HKS7.80 has been wsed for reference onty.

By the order of the Board

Haoay Helclngs | Lhnlud

Dr. Chan Kwek Charb
hmr—un

Hong Kong, 28 October 2003




